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FCC Application for Wireless 
Telecommunications Bureau 
Radio Service Authorization 

'h) If this request is for an Amendment or Withdrawal, enter the file number of the pending 
[application currently on file with the FCC. 

File Number: 

___._. __- 

.-  - .. . _. 
14) Name -. of Real Party .. ~ in Interest of . . . Applicant . . (if . -. different from - applicant): . . 

.- .- .- --".- .- .- 
. -. .. . 

15) Taxpayer Identification Number of Real Party in Interest: . -  
. .  . .. .- .. . . ~ . .  .-- ..-I. - _  - .  . . 
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1124) E-Mail Address: , 
Contact Information (If different than applicant) 

Regulatory Status 

( No) Non-Common Carrier 
( No) Private, internal 
communications 
( No) Broadcast Services 

35) This filing is for authorization to provide or use the following type@) of radio 
(enter all that apply): 

__ 

__ Type of Radio Service 

(Yes) Mobile 

( No) gatellite (sound) 
36) This filing is for authorization to provide the following &pe(s) of radio service (enter all 
that apply): 

Fee Status 
38) Is the Applicant exempt from FCC application fees? E-- 39) Is the Applicant exempt from FCC regulatory fees? 

Alien Ownership Questions (# any answer is Yes, attach exhibit explaining 
circumstances.) 

__ 

. 

r pz= t  or the representative - of any foreign government? 

/!41)the applicant an alien or the representative of an alien? 

organized under the laws of any foreign government? 
- __ ~ ~ ~ ~ _ _ _ _ _  

43)lsth<-azlicant a corporation of which more than one-fifth of the capital stock is owned of record or 
\voted by aliens or their representatives or by a foreign government or representative thereof or by any 
,corporation organized ~~ under .. ~ ~ _ _  the laws of a foreign country? 

http://wtbwwwO6.fcc
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44) Is the applicantdirectly or indirectly controlled by any other corporation of which more than one-foulth of 
the caoital stock is owned of record or voted bv aliens. their reDresentatives. or bv a foreian aovemment or ( .. 

- I  
~~ - ~ -  ~~~~ ~ ~ 

Iirepresentative thereof, or by any corporation - irganized under ihe laws of a foreign country? 

Basic Qualification Questions (If any answer is Yes, attach exhibit explaining 
circumstances.) 
45) Has the applicant or any party to this application or amendment had any FCC station authorization, 
license. or construction permit revoked or had any application for an initial, modification or renewal of FCC 

46) Has the applicant or any party to this application or amendment, or any party directly or indirectly 
controlling the applicant. ever been convicted of a felony by any state or federal court? 

authorization, license, construction permit denied by the Commission? 

indirectly, through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or any 
other means or unfair methods of competition? 

! matter referred to in the preceding two items? 

Aeronautical Advisory Station (Unicorn) Certification 
on property of the airport to be served, and, in cases where the airport 
flight service station, that I have notified the owner of the airport and all 
airport within ten days prior to application. 

50) Race, Ethnicity, Gender of ApplicantlLicensee (Optional) 
or - ~ l ~ : ~ ~ ~ ~  African-Amencan: Pacific islander: 

I --- 

1 
Not Hispanic or ~/Ethniclty:]lHispanic or Latino: 

u i F d e T j  F f G e :  Jwej 
General Certification Statements 

b e  applicant waives any claim to the use of any particular frequency or of the 
~ r- as against the regulatory power of the Unlted States because of the previous use of the same, whether by 
license or othewke, and requests an authorlzatlon In accordance with ~ thls __ application. . 
2) The applicant certifies that grant of this application would not cause the applicant to be in violation of any ' 
pertinent cross-ownership, attribution. or spectrum cap rule: 
'If the applicant has sought a waiver of any such rule In connection with thls application, It may make this 

. .. -. . - _ _  . . . . .- . ,. . . 

- - . .  - . . .. -. .. - certification subject to the outcome of the .. waiver . . request. . - . . . - . - 

3) The amllcant certifies that all statements made In this application and In the exhibits, attachments. or 
-. -. -. . - -. -. __ . - .- . . . 

documenis incorporated by reference are material, are part of thls application, and are true, complete, 
and made in good faith. 

any other party to the application is subject to a deni; 
of the Anti-Drug Abuse Act of 1988.21 U.S.C. 5 862, because.of 

a conviction for possession or distribution of a controlled substance. This certification does not apply to 
applications filed in services exempted under Section 1.2002(c) of the rules, 47 CFR 5 1.2002(c). See Section 

the rules, 47 CFR 5 1.2002(b) for the definition of 'party to the application' as used in this 

required to file Form 602 under the 

~.__ 

current Form 602 on file with the Commission. (2) is filing an 

~ _. Commission's Rules. 
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i 
1 

applicant certifles that the facilities, operations, and transmitters for which this authorization Is hereby I 
excluded from routine environmental evaluation for RF exposure as set 

the limits specified in 47 C.F.R. 55 1.1310 and 2.1093; or, (3) are the 
forth in 47 C.F.R. 5 1.1307(b); or, (2) have been found not to cause human exposure to levels of 

First Name: Wayne 1 m l L a s t  Name: Perry //suffix: 

52) Title: Managing Member 

~lsubject of one-or more Environmental Assessments filed with the Commlsslon. 

Signature: Wayne M Perry 1153) Date: 03/18/05 

, Failure To Sign This Application May Result In Dismissal Of The Application And Forfeiture Of Any Fees Paid 

,Upon grant of this license application, the licensee may be subject to certain construction or coverage requirements. 
Failure to meet the construction or coverage requirements will result in termination of the license. Consult appropriate 

1 

Approved by OMB 
3060 - 0798 
See instructions for 
public burden estimate 

Schedule for Geographically Licensed 
I Services 

FCC regulations to determine the construction or coverage requirements that apply to the type of license requested in 
this application. 

~ File Number: 
/ 0002069630 

MarketlChannel Block 
3) Channel 4) Sub-Market pT Designator 2) Market Name Designator 

~ ! ' B e l l i n g h a m ,  WA 7 1 1 3  1 
r j / B e n d ,  OR 

5) I am seeking a Tribal Lands 
Bidding Credit in this market 

No 

No 

4 o f 6  
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1 'm ---I 

]lOlympiaCentralia, WA //No /IC3 113 lIBTA331 

No Poughkeepsle-Kingston, NY / c 5 1 / 5  
Richmond-Petersburg, VA r 1 1 4  No 
IRoanoke, VA L- 

Certification Statements 
For Applicants Claiming Eligibility as an Entrepreneur Under the General Rule 

i b l i c a n t  certifies that they are eligible to obtain the licenses for which they apply. 

For Applicants Claiming Eligibility as a Publicly Traded Corporation 
i 

bAoolicant certifies that thev are eligible to obtain the licenses for which they apply and that they comply with the 1 1  

7 1 1 5  No 

Iwnition of a Publicly Trabed Corporation, as set out in the applicable FCC rules. 1 1  

For Applicants Claiming Ellgibllity using a Control Group Structure 
I 

and must disclose all parties to agreement@) to partition licenses won in this auction. See applicable FCC rules. 

Applicant ... certifies that they are eligible to obtain the licenses . .  for which they apply. 

Applicant certifies - 

. . . .  - . -.'l -__.- . . -~ 
. _ _  that the applicant's sole control group member is a .... pre-existing entity, if applicable. . .- . - .. . . .  ... . . . ~- . . _- 

Applicant certifies that it will comply with the bidding credit buildout requirements and consult 

For Applicants Claiming Eligibility as a Very Small Business, Very Small Buslness Consortium, Small 
Business, or as a Small Business Consortium 

I 

~ , 

I Applicant certifies that they are eligible to obtain the licenses for which they apply. ..... . . ~. . .~ . .... . .- . .~ .... . .- . . . - 
. .- 

Applicant certifies that . the applicant's ... sole control group member IS a pre-existing entity. if applicable. 
_. .~ . - . .  - . .  - . -. . . . . .  -- . . 

government@) regarding the siting of facilities and deployment of service on the tribal land@) as set out in the 
applicable FCC rules. 

- ~ . .  __  .- ___ 
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-~1 
: F e r  jF171 
l ~ ~ ~ 7 0 3 / 0 7 / 0 5 1 ~ E A g r e e m e n t s ~  [Other Instruments 

~ ~ ~ ~ / ~ l ~ ~  Statement 

i / r ~ - p i ~ l ~  Ownership ! 0311 8/05 ownership 

Eligibility 

.-A 

--.-.- 

0179994409520827373948986,pdf 

0179994429520827373948986,pdf 

0179994459520827373948986.pdf 

0180024709520827373948986,pdf 
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EDGE MOBILE, LLC 

FCC Form 601: Amended Exhibit A 
Ownership Information 

Part 1. Direct Ownership 

Following is information pertaining to parties holding 10% or more of each class of 
stock, warrants, options, debt securities of Edge Mobile, LLC (“Edge Mobile”). 

Edge Mobile is a limited liability company and has issued no stock, warrants, options, or, 
except for the executed Promissory Note between Edge Mobile and Cingular that is summarized 
in Exhibit E of this application, debt securities. The ownership of Edge Mobile’s membership 
units is described below: 

Name: Edge Mobile Wireless, LLC 
Address: 

Organized: USA 
Direct Interest: 15% (100% per multiplier)’ 

Name: Cingular Mobile Wireless, LLC 
Address: 

Organized: USA 
Direct Interest: 85% (100% per multiplier)’ 

650 SW Columbia, Suite 7200 
Bend, OR 97702 

17330 Preston Road, Suite 1 OOA 
Dallas, TX 75252 

Part 2. Indirect Ownership 

Entity 
Edge Wireless Holding Company, LLC* 
Wayne M. Perry** 

Percentage Indirect Interest in Applicant 
15% (100% per multiplier) 

5.29% (100% per multiplier) 

I Because Edge Mobile Wireless, LLC holds a controlling interest in the Applicant, its 
interest in the Applicant will be treated as if it were 100% for purposes of applying the 
multiplier. It also holds 100% of the voting interests in the Applicant. 

* Because Cingular Mobile Wireless, LLC holds a non-controlling interest in the 
Applicant that exceeds SO%, its interest in the Applicant will be treated as if it were 100% for 
purposes of applying the multiplier. 

FCC Form 601: Exhibit A - Page 1 of 10 



Calvin Cannon*** 

*Edge Wireless Holding Company, LLC owns all the membership interests in Edge 
Mobile Wireless, LLC, which in turn, owns 15% of the membership units in the 
Applicant? 

**Wayne M. Perry owns 35.24% of Edge Wireless Holding Company, LLC, which in 
turn, owns 100% of Edge Mobile Wireless, LLC, which in turn, owns 15% of the 
membership shares of the Applicant. 

***These individuals own a non-controlling interest in the Applicant. However, Messrs. 
Cannon and Castleman own 29.82% and 13.58%, respectively, of Edge Wireless Holding 
Company, LLC, which in turn, owns all the membership interests in Edge Mobile 
Wireless, LLC, which in turn, owns 15% of the membership interests in the Applicant. 
Thus, disclosure of their interest in this instance is required because Edge Wireless 
Holding Company, LLC’s interest in the Applicant is treated as if it were 100% for 
purposes of applying the multiplier. 

The following entities have either a direct or indirect interest of 10% or more in Cingular 
Mobile Wireless, LLC, which in turn, holds a non-controlling interest in the Applicant and 85% 
of the Applicant’s membership units. 

4.47% (29.82% per multiplier) 
Donnie Castleman*** 2.04% (13.59% per multiplier) 

* SBC Communications Inc. (“SBC”) and BellSouth Corporation (“BellSouth”), through 
various wholly owned U.S. subsidiaries, indirectly hold approximately 60% and 40%, 
respectively, of the membership units of Cingular Wireless LLC (“CWL”), the sole 
member of Cingular Mobile Wireless, LLC, which in turn holds 85% of the Applicant’s 
membership units. Cingular Wireless Corporation, which is owned and controlled equally 
by SBC and BellSouth, owns less than one percent of, but controls, CWL. 

Entity 

Because Edge Wireless Holding Company, LLC’s interest in the Applicant is a 
controlling interest, it will be treated as if the interest is 100% for purposes of applying the 
multiplier. 

Because Mr. Perry holds a controlling interest in the Applicant, his interest in the 
Applicant will be treated as if it were 100% for purposes of applying the multiplier. 

Percentage Indirect Interest in Applicant 
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BellSouth Corporation* 
Cingular Wireless LLC* 
SBC Communications Inc.* 

34% (loo% per multiplier) 
85% (100% per multiplier) 
5 1% (100% per multiplier) 



SBC holds its indirect interests in CWL through SBC Alloy Holdings, Inc. (“SBC 
Alloy”) and SBC Long Distance, Inc. (“SBC LD”). SBC Alloy is jointly owned by eight 
(8) wholly owned subsidiaries of SBC: New Southwestern Bell Mobile Systems, Inc. 
(“New SBMS;” 62.01%); SBC Teleholdings, Inc. (“SBCT;” 11.04%); AWACS, Inc. 
(1 3.68%); Southern New England Telecommunications Corporation (“SNET;” 6.3 1%); 
New SBC Wireless, Inc. (‘‘New SBCW;” 3.74%); Pacific Telesis Group (“PTG;” 2.72%); 
SBC Services, Inc. (“SBC Services;” 0.47%); and SBC Management Services, L.P. 
(“SBC Management;” 0.03%). SBC directly owns SBC LD, SNET, PTG, New SBCW, 
SBC Management Services Holdings, Inc. (“SBC MSH”), SBC Services, Inc. and SBCT. 
New SBCW owns 80% and PTG owns 20% of New SBMS. New SBCW also owns 
Delaware Valley Cellular Corporation, which directly owns AWACS, Inc. SBC MSH 
directly holds a 99% limited partnership interest in SBC Management and holds 100% of 
SBC-MSI, LLC, which directly holds a 1% general partnership interest in SBC 
Management. 

BellSouth holds its indirect interests in CWL through BLS Cingular Holdings, LLC 
(“BLS Cingular”) and BellSouth Mobile Data, Inc. ( “ B S W ) .  The members of BLS 
Cingular are: AB Cellular Holding, LLC (‘AB Cellular” - 97.60%) and Wireless 
Telecommunications Investment Company, LLC (“WTIC” - 2.40%). BellSouth directly 
owns BellSouth Enterprises, Inc. (“BSE”). BSE directly owns BellSouth Mobile 
Systems, Inc. (“BSMS”). BSMS directly owns BSMD, which directly owns RAM 
Broadcasting Corporation (“RAM”) and is the sole member of WTIC. The members of 
AB Cellular are BSMD (97.70%) and RAM (2.30%). 

SBC and BellSouth equally own and control Cingular Wireless Corporation, which - in 
addition to the de minimis ownership interest in CWL described above - controls CWL. 
Therefore, although the economic interests in CWL are divided approximately 60/40 
between SBC subsidiaries and BellSouth subsidiaries, respectively, control is equally 
shared. 

~ 

FCC-Regulated Entity or Applicant for an 
FCC License 

Principal Line of Business 

Edge Wireless Licenses, LLC 
Edge Acquisitions, LLC 
Edge Wireless Ventures, LLC 

Provision of CMRS Services 
Provision of CMRS Services 
Provision of CMRS Services 

Part III. Other Disclosable Interests and Entities 
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FCC-Regulated Entity or Applicant for an 
FCC License 

Edge Wireless Licenses, LLC 
Meriwether Communications, LLC 
Edge Acquisitions, LLC 
Edge Wireless Ventures, LLC 

FCC Form 60 1 : Exhibit A - Page 4 of 10 

Principal Line of Business 

Provision of CMRS Services 
Provision of CMRS Services 
Provision of CMRS Services 
Provision of CMRS Services 

CCPR Services, Inc. 
Champaign CellTelco 
Chattanooga MSA Limited Partnership 
Cincinnati Bell Wireless, LLC 

Provision of CMRS Services 
Provision of CMRS Services 
Provision of CMRS Services 
Provision of CMRS Services 



IFCC-Regulated Entity or Applicant for an ]Principal Line of Business 

McLang Cellular, LLC 
Medford Cellular Telephone Company, Inc. 
Melbourne Cellular Telephone Company 

Provision of CMRS Services 
Provision of CMRS Services 
Provision of CMRS Services 



An application to acquire control of this entity has been granted, see ULS File No. 
0001973319, but the transaction has not yet been consummated. 

An application to acquire control of this entity has been granted, see ULS File No. 
0001973552, but the transaction has not yet been consummated. 
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FCC-Regulated Entity or Applicant for an 
FCC License 
ZumdOdessa, Inc. 
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Principal Line of Business 

Provision of CMRS Services 



In addition to the interests it holds through Cingular Wireless LLC (listed above), SBC holds a 
10% or more interest, directly or indirectly, in the following FCC-regulated entities/FCC license 
applicants: 

FCC-Regulated Entity or Applicant for an FCC 
License 
Ameritech Advanced Data Services of Illinois, Inc. 
Ameritech Advanced Data Services of Indiana, Inc. 
Ameritech Advanced Data Services of Michigan, 
Inc. 
Ameritech Advanced Data Services of Ohio, Inc. 
Ameritech Advanced Data Services of Wisconsin, 
Inc. 
Ameritech Mobile Services, Inc. 
Ameritech Payphone Services, Inc 

Principal Line of Business 

Provision of Advanced Services 
Provision of Advanced Services 
Provision of Advanced Services 

Provision of Advanced Services 
Provision of Advanced Services 

Provision of CMRS Services 
Provision of Public Telephone .. I Services to Prisons 

I Directory Assistance and Publishing Ameritech Publishing, Inc. 
Ameritech St. Louis Paging Corporation 
Bristol Bay Cellular Partnership 
Illinois Bell Telephone Company, L.P. 

Indiana Bell Telephone Company, Incorporated 

Michigan Bell Telephone Company 

Nevada Bell Teleuhone Comuanv 

Provision of CMRS Services 
Provision of CMRS Services 
Provision of Wireline 
Telecommunications Services 
Provision of Wireline 
Telecommunications Services 
Provision of Wireline 
Telecommunications Services 
Provision of Wireline .~ I Telecommunications Services 

I Provision of Wireline The Ohio Bell Telephone Company 

Ozark Cellular Company, LLC 
Pacific Bell Telephone Company 

Pine Bluff Cellular, Inc. 
SBC Advanced Solutions, Inc. 
SBC Global Services, Inc. 

SBC Laboratories, Inc. 

SBC Telecom, Inc. 

Telecommunications Services 
Provision of CMRS Services 
Provision of Wireline 
Telecommunications Services 
Provision of CMRS Services 
Provision of Advanced Services 
Telecommunications and Systems 
Integration; Sales and Service 
Telecommunications Research and 
Development; Provision of Technical 
Consulting Services to SBC 
Companies 
Provision of Wireline 
Telecommunications Services 
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1 FCC-Regulated Entity or Applicant for an FCC I Principal Line of Business 
License 
SBC Teleholdings, Inc. 

SNET America. Inc. 

Telecommunications Holding 
Company 
Provision of Public Teleohone 

I Services 
I Provision o f  Telecommunications SNET Diversified Group, Inc. 

SBC Long Distance, Inc. 
Southwestern Bell Telephone, L.P. 

1 Services 
I Provision of Wireline The Southern New England Telephone Company 

Communications Services 
Provision of Long Distance Services 
Provision of Wireline 

- . .  I Telecommunications Services 
I Provision of Hosted IP t SBC Internet Services. Inc. 

The Woodbury Telephone Company 
Telecommunications Services 
Provision of Wireline 
Telecommunications Services 

I Telecommunications Services 
I Provision of Satellite Master Antenna Southwestern Bell Video Services. Inc. 

FCC-Regulated Entity or Applicant for an FCC 
License 
BellSouth Entertainment, LLC 

BellSouth International. Inc. 

I Television Services 
I Provision of Wireline Wisconsin Bell, Inc. 

Principal Line of Business 

Provision of Wireline and Wireless 
Cable Services 
Provision of International Long 

BellSouth Long Distance, Inc. 
BellSouth Telecommunications, Inc. 

~ 

Distance Services 
Provision of Long Distance Services 
Provision of Landline Telephone 

xida Television Inc. I Provision of Broadcast Services 
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EDGE MOBILE, LLC 

FCC Form 601: Exhibit C 
Closed Bidding Eligibility 

As described in Exhibit E, Edge Mobile, LLC (“Edge Mobile”) is controlled by Edge 
Mobile Wireless, LLC, which in turn, is controlled by Wayne M. Perry. As demonstrated 
below, Edge Mobile qualifies to hold those Auction 58 licenses won in closed bidding because, 
as of the FCC Form 175 filing deadline, Edge Mobile, together with its affiliates, its controlling 
interests, and affiliates of its controlling interests, have combined gross revenues of less than 
$125 million in each of the preceding two years (2003 and 2002) and combined total assets of 
less than $500 million. 47 C.F.R. 4 24.709(a). 

Edge Mobile, LLC (Applicant) 
2002 Gross Revenues: 
2003 Gross Revenues: 
Total Assets: $0.00 

Wavne M. Penv, Jr. (controlling interest) 
2002 Gross Revenues: $0.00 
2003 Gross Revenues: $0.00 
Total Assets: $0.00 

Edge Mobile Wireless, LLC (controlling interest) 
2002 Gross Revenues: 
2003 Gross Revenues: 
Total Assets: $0.00 

Menwether Communications, LLC (affiliate of controlling interest) 
2002 Gross Revenues: $0.00 
2003 Gross Revenues: $0.00 
Total Assets: $17,045,316.00 

Edge Wireless Holding Company, LLC rEdee Holding”) (affiliate of auulicant)* 
2002 Gross Revenues: $69,827,856.00 
2003 Gross Revenues: $78,289,593.00 
Total Assets: $1 35,23 1,635.00 

Not in Existence 
Not in Existence 

I 

Not in Existence 
Not in Existence 

The Commission does not consider income and net worth of individuals when 
determining eligibility as an entrepreneurial licensee. See Implementation of Section 309(i) of 
the Communications Act - Competitive Bidding, Fifth Memorandum Ouinion and Order in PP 
Docket No. 93-253, FCC 94-285,76 RR 2d 945, 10 FCC Rcd 403 (1994) and In re: Brookings 
Municipal Utilities Request for Waiver of Sections 24.813(a) (3). 24.709(a)(2) and 24.709 (b), 12 
FCC Rcd 1346 (1997). 

I 
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*The revenues and assets of Edge Holding are consolidated and include Edge 
Wireless Licenses, LLC, Edge Wireless, LLC, Edge Ventures, LLC, and Edge Acquisitions, 
LLC. These entities are all affiliates of the Applicant. 

Applicant's aggregate gross revenues for each of the preceding two years, and assets as ofthe short- 
form application filing date, computed in accordance with 47 C.F.R. § 1.21 lO(c), are as follows: 

2002 Aggregate Gross Revenues: $69,827,856.00 
2003 Aggregate Gross Revenues: $78,289,593.00 
Aggregate Total Assets: $152,276,951.00 

**The above total assets and gross revenues are based on audited financial statements 
prepared in accordance with GAAP consistently applied. 

FCC Form 601: Exhibit C - Page 2 of 2 



EDGE MOBILE, LLC 

Exhibit E 
Agreement and Other Instruments 

I. AGREEMENTS DISCLOSED PURSUANT TO SECTION 1.2105 OF THE 
COMMISSION’S RULES 

A. Edge Mobile Agreements’ 

Edge Mobile, LLC (“Edge Mobile” or “Applicant”) hereby certifies under penalty 
of pejury that, with respect to the licenses in Auction 58, except as set forth below, it has 
entered into no partnerships, joint venture, consortia or other agreements, arrangements 
or understandings of any kind with third parties relating to the licenses being auctioned, 
including any such agreements relating to the post-auction market structure. The 
exception is that Edge Mobile, Edge Mobile Wireless, LLC, and Cingular Mobile 
Wireless, LLC (“Cingular”) entered into a Bidding Protocol and Joint Bidding 
Agreement on November 30,2004, as amended (“Bidding Agreement”). The Bidding 
Agreement, which governed Edge Mobile’s bidding during Auction 58, and was 
disclosed in the Edge Mobile Form 175 submission, is summarized below in Section 
II.B.5 of this exhibit. 

B. Other Agreements 

Cingular is a reportable member of Edge Mobile pursuant to Section 1.2105(~)(6) 
of the FCC’s rules because Cingular owns an equity interest equal to or greater than 10% 
of Edge Mobile. As noted in Exhibit A to this Form 601, Cingular holds one of the two 
member interests in the Applicant. The sole member interest in Cingular is held by 
Cingular Wireless LLC (“CWL”). CWL and its affiliates are engaged primarily in the 
business of providing CMRS services, and entered into certain agreements, arrangements 
or understandings prior to the filing of short-form applications that may be construed by 
some to be agreements, arrangements or understandings with regard to the post-Auction 
58 market structure. Though Section 1.2107(d) of the FCC’s rules does not specifically 
require disclosure with respect to such agreements, they are described below out of an 
abundance of caution? 

’ In its Form 175 submission, Edge Mobile explained that affiliates of Edge 
Mobile Wireless have certain roaming and other operational agreements with T-Mobile 
USA. As these do not involve the licenses being auctioned, post-auction market 
structure, or bids or bidding strategies, and were reported only out of an abundance of 
caution to avoid any question regarding compliance with Section 1.2105, those 
agreements are not summarized herein. Edge Mobile will provide such information upon 
Commission request. 

In the Edge Mobile Form 175, CWL identified American Cellular Corporation 2 

(“ACC”) and Dobson Cellular Systems, Inc. (“Dobson”) as parties with whom it had 
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1. Cerberus Capital Management. L.P.; Interactive Acauisition Inc.; 
Interactive Acquisition LLC 

On September 24,2004, CWL (and, for certain limited purposes, its affiliates 
RAM Communications Group, LLC and SBC Wireless LLC) entered into an agreement 
to sell CWL’s 900 MHz S M R  licenses and related assets to Cerberus Capital 
Management, L.P., Interactive Acquisition Inc. and Interactive Acquisition LLC 
(“Cerberus”). The sale of assets other than FCC authorizations closed on October 22, 
2004, at which time Cerberus commenced interim operations on the SMR spectrum 
pursuant to a spectrum manager leasing arrangement.’ Applications to effectuate the 
transfer of the FCC authorizations to Cerberus were granted by the FCC on or around 
December 13, 2004.4 The transfer of the FCC authorizations to Cerberus closed on 
December 30,2004, at which time the spectrum lease terminated. 

2. Triton PCS Holdings. Inc.: Triton PCS, Inc.; Triton PCS License 
Company, LLC: Triton PCS Properh, Company. LLC: Triton PCS 
Operating Company. LLC; Triton PCS Eauipment Company. LLC 

On September 21,2004, CWL (along with certain affiliates5) entered into an 
agreement to exchange spectrum and related assets in certain markets with Triton PCS 
Holdings, Inc. and its above-listed affiliates (“Triton”). The agreement calls for CWL to 

entered agreements. These entities were identified only out of an abundance of caution to 
avoid any question regarding compliance with Section 1.2105. The agreements generally 
involve roaming arrangements between Cingular and these companies. CWL was 
interested in continuing to discuss certain aspects of those agreements with ACC and 
Dobson, and was unsure whether those companies would file applications to participate 
in Auction 58. While CWL did not believe that those discussions would relate to the 
licenses being auctioned, the post-auction market structure, or bids or bidding strategies 
in Auction 58, ACC and Dobson were identified on the Edge Mobile Form 175 out of an 
abundance of caution. Neither ACC nor Dobson filed an application to participate in 
Auction 58,. For these reasons, these agreements are not summarized herein. Edge 
Mobile will provide such information upon Commission request. 

See File No. 0001889690. 

See, e.g., Public Notice, Rep. No. 2018 (rel. Dec. 15,2004) (FileNo. 4 

0001895549). 

These affiliates include AT&T Wireless Services, Inc. (“AWS”) and certain of 
its subsidiaries, which together became subsidiaries of Cingular on October 26,2004 and 
have since been renamed. See Application of AT&T Wireless Services, Inc. and Cingular 
Wireless Corp. for Consent to Transfer Control of Licenses and Authorizations, WT 
Docket No. 04-70, FCC 04-255, (Oct. 26,2004) (“Cingular Merger Order”). 
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acquire PCS spectrum in Virginia (the “Virginia Licenses”), along with related assets, 
and for Triton to acquire PCS spectrum in North Carolina, Puerto Rico and the U.S. 
Virgin Islands (the “Multi-Area Licenses”), along with related assets. In the first step of 
the transaction, Triton and Cingular exchanged non-spectrum assets in the markets at 
issue on December 1,2004. At the same time, CWL commenced interim operations on 
the spectrum associated with the Virginia Licenses, and Triton commenced interim 
operations on the spectrum associated with the Multi-Area Licenses, pursuant to 
spectrum manager leasing arrangements! The final step of the transaction consists of the 
exchange of spectrum following FCC approval, at which time the spectrum manager 
leases will terminate.’ Applications to transfer control of the Virginia Licenses to CWL 
and the Multi-Area Licenses to Triton were accepted for filing by the FCC on January 26, 
2005 and remain pending.’ 

3. T-Mobile USA, Inc. and Omnipoint Communications, Inc. 

On May 24,2004, CWL and certain affiliates (collectively referred to in this 
paragraph as CWL) and T-Mobile USA, Inc. (“T-Mobile”) agreed on terms and 
conditions for the termination of an existing network infrastructure joint venture 
involving the New York BTA and the Los Angeles and San Francisco MTAs. The 
“unwind” arrangements include a series of transactions, all of which have either already 
been approved by the FCC9 or will require future FCC approval. On January 5,2005, 
CWL sold to T-Mobile its interest in the joint venture network assets in exchange for 
cash. To facilitate the transition of CWL customers from the joint venture network, and 
pursuant to FCC approval, T-Mobile is leasing spectrum from affiliates of CWL under a 
long-term defacto lease agreement which was approved by the FCC and which also 
became effective on January 5,2005. The unwind transaction also included an 
agreement under which CWL sold to T-Mobile specified spectrum in the San Francisco, 
Sacramento and Las Vegas BTAs. Pursuant to FCC approval, these license assignments 
were consummated on January 5,2005. Finally, the unwind agreements include 
agreements calling for the future exchange of spectrum between CWL and T-Mobile in 
certain specified markets, and granting an option under which T-Mobile may acquire 
spectrum from CWL in certain other markets. 

See Public Notice, Rep. No. 2062 (rel. Feb. 2,2005) (File Nos. 0001940030, 
0001 940 1 13). 

’ Triton has separately leased from CWL an additional 10 MHz of spectrum in 
Puerto Rico not subject to the spectnun exchange for a period a one year. See id. (File 
No. 0001935829). 

’ See Public Notice, DA 05-168, WT Docket No. 05-26 (rel. Jan. 26,2005). 

See Cingular Merger Order at fl31-33,37,197,218-79 (File Nos. 
0001757186,0001757204and0001771442). 
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4. ALLTEL Cornoration 

On November 24,2004, CWL entered into an agreement to divest cellular and 
PCS spectrum and related assets in Connecticut, Georgia, Kansas, Kentucky, Mississippi, 
Oklahoma, and Texas to ALLTEL Corporation (“ALLTEL”). The divestiture fulfills, in 
part, the govemment-ordered divestiture of CMRS properties as a condition of the 
approval of Cingular Wireless Corporation’s merger with AWS (“Cingular/AWS 
Merger”).” Applications to effectuate the divestiture to ALLTEL were accepted for 
filing by the FCC on February 14,2005 and remain pending.” 

5 .  MetroPCS Wireless, Inc.; MetroPCS Communications, Inc. 

On November 28,2004, CWL (along with its indirect wholly-owned subsidiary 
New Cingular Wireless PCS, LLC (“NCW) entered into an agreement to divest PCS 
spectrum in the Detroit and Dallas BTAs to MetroPCS Wireless, Inc. and MetroPCS 
Communications, Inc. (“MetroPCS”). The divestiture fulfills, in part, the govemment- 
ordered divestiture of CMRS properties as a condition of the approval of the 
CinguladAWS Merger. Applications to effectuate the divestiture in a two-step 
transaction involving MetroPCS affiliate GWI PCSl, Inc. were granted by the FCC on 
February 1, 2005.12 The Step One application was consummated on February 23,2005. 

6. Cincinnati Bell. Inc.; Cincinnati Bell Wireless, LLC; Cincinnati 
Bell Wireless Holdings LLC 

On August 4,2004, in anticipation of the consummation of the Cingular/AWS 
Merger, CWL, along with AT& T Wireless PCS, LLC (now NCW), AT&T Wireless 
Services, Inc., Cincinnati Bell Wireless, LLC, Cincinnati Bell Wireless Holdings LLC, 
and Cincinnati Bell, Inc., entered into an Agreement and Amendment No. 2 to Operating 
Agreement of Cincinnati Bell Wireless, LLC. This agreement, among other things, 
includes terms and conditions under which Cincinnati Bell, Inc. may in the future 
purchase, or be required to purchase, NCW’s member interest in Cincinnati Bell 
Wireless, LLC. In addition, under the August 4,2004 agreement, CWL agreed to lease 
spectrum to Cincinnati Bell affiliates in the Dayton BTA and to extend an existing short- 
term spectrum leasing arrangement in the Cincinnati BTA. Applications for FCC 

lo See United States, et al. v. Cingular Wireless Corporation, et al., Civil Action 
No. 04-1 850, Preservation of Assets Stipulation and Order, at $5 V-VI (entered Oct. 26, 
2004); Cingular Merger Order at fl258-60. 

I’ See Public Notice, DA 05-389, WT Docket No. 05-57 (rel. Feb. 14,2005) 
(Lead File No. 0001966108). 

l 2  See Public Notice, Rep. No. 2062 (rel. Feb. 2,2005) (Lead File No. 
0001967542). 
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approval of these leasing arrangements have been granted by the FCC,I3 and these 
arrangements are currently in effect. 

7. United States Cellular Corporation 

On November 30,2004, CWL entered into an agreement to divest cellular and 
PCS spectrum and related assets in Missouri to United States Cellular Corporation 
(“USCC”). The divestiture fulfills, in part, the government-ordered divestiture of CMRS 
properties as a condition of the approval of the CinguladAWS Merger. Applications to 
effectuate the divestiture to USCC were accepted for filing by the FCC on January 12, 
2005 and remain pending.I4 

8. Cellco Partnershiu a l a  Verizon Wireless 

Tritel A/B Holding, LLC (“Tritel”), an indirect wholly-owned subsidiary of 
CWL, and Cellco Partnership d/b/a Verizon Wireless (“Cellco”) entered into a Purchase 
and Sale Agreement, dated as of November 30,2004, pursuant to which CWL agreed to 
assign from Tritel a 10 MHz portion of a 20 MHz broadband PCS license covering the 
Knoxville, Tennessee BTA in return for a cash payment fiom Cellco. The divestiture 
fulfills, in part, the government-ordered divestiture of CMRS properties as a condition of 
the approval of the Cingular/AWS Merger. On December 7,2004, the parties submitted 
an application for Commission consent to the partial assignment of the license. On 
December 15,2004, the Commission released a Public Notice announcing acceptance of 
the application for filing. On January 12,2005, Cingular filed aprofoma notification 
with the FCC reporting a corporate restructuring that resulted in the merger of Tritel into 
NCW, an indirect wholly-owned subsidiary of Cingular. Also on January 12,2005, 
Cingular and Cellco made a minor amendment to their application to reflect the new 
licensee/assignor as New Cingular. On January 26,2005, the Commission released a 
Public Notice announcing grant of the application.’’ This partial assignment was 
consummated on February 23,2005. 

9. Demuster Grouu, LLC 

On November 30,2004, CWL entered into an agreement to divest PCS spectrum 
and related assets in Arkansas to Dempster Group, LLC (“Dempster”). The divestiture 
fulfills, in part, the government-ordered divestiture of CMRS properties as a condition of 

l 3  See Public Notice, Rep. No. 2080 (rel. Feb. 23,2005) (File Nos. 0001932184 
and 0001932236). 

l4 See Public Notice, Rep. No. 2041 (rel. Jan. 12,2005) (Lead File No. 
5000 1 CWTC05). 

I s  See Public Notice, Rep. No. 2056 (rel. Jan. 26,2005) (File No. 0001963588). 



the approval of the CinguladAWS Merger. Applications to effectuate the divestiture to 
Dempster were accepted for filing by the FCC on January 26,2005 and remain pending.I6 

10. TX-11 Acauisition, LLC 

On November 30,2004, CWL entered into an agreement to divest cellular and 
PCS spectrum and related assets in Texas to TX-11 Acquisition, LLC (“TX-11”). The 
divestiture fulfills, in part, the government-ordered divestiture of CMRS properties as a 
condition of the approval of the Cingular/AWS Merger. Applications to effectuate the 
divestiture to TX-11 were accepted for filing by the FCC on January 26,2005 and remain 
pending.” 

1 1. NTCH, Inc. 

On November 30,2004, CWL entered into an agreement to divest PCS spectrum 
in Mississippi to NTCH, Inc. (“NTCH). The divestiture fulfills, in part, the govemment- 
ordered divestiture of CMRS properties as a condition of the approval of the 
CinguladAWS Merger. Applications to effectuate the divestiture to NTCH were granted 
by the FCC on March 2,2005.” This transaction was consummated on March 3,2005. 

11. AGREEMENTS SUPPORTING STATUS AS AN ENTREPRENUER 

Pursuant to Sections 1.21 12(b)(2) and 24.709 of the FCC’s Rules, Edge Mobile 
hereby summarizes the agreements and other documents that support its qualifications as 
an Entrepreneur and eligibility for Closed Bidding. 

A. 

1. Limited Liability Company Agreement of Edge Mobile, LLC, dated as of 
November 30,2004 (“Edge Mobile LLC Agreement”), including Amendments 
dated December 22,2004 and March 7,2005 

2. Promissory Note (Exhibit A to Edge Mobile LLC Agreement) 

3. Guaranty and Pledge Agreement (Exhibit B to Edge Mobile LLC Agreement) 

List of Agreements and Other Documents 

~~ 

l6 See Public Notice, Rep. No. 2055 (rel. Jan. 26,2005) (Lead File NO. 
50002CWTCOS) 

”See Public Notice, Rep. No. 2055 (rel. Jan. 26,2005) (Lead File NO, 
5ooo3cwTcos). 

See Public Notice, Rep. No. 2086 (rel. March 2,2005) (Lead File No 
0001971 900). 
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4. Security Agreement (Exhibit C to Edge Mobile LLC Agreement) 

5. Bidding Protocol and Joint Bidding Arrangement, dated November 30,2004, 
including Amendment dated March 7,2005 

B. Summary of Agreements 

1. Limited Liabilitv Company Ameement of Edee Mobile. LLC l9  

The Edge Mobile LLC Agreement, by and among Edge Mobile, Edge Mobile 
Wireless, LLC (“Edge Mobile Wireless”)” and Cingular, is governed by the laws of the 
State of Washington (Section 11.9 of the Edge Mobile LLC Agreement). Edge Mobile 
was formed for the purpose of participating in FCC Auction 58 and to acquire, hold and 
operate CMRS systems in various areas of the United States (Section 1.4). 

a. Management (Article 6) 

Edge Mobile is managed by its managing member (the “Managing Member”), 
which is Edge Mobile Wireless (Section 6.1). The Managing Member has full power and 
authority to direct and control the property, business, and affairs of Edge Mobile except 
for certain matters that require approval by the Member Committee or the Members 
(Section 6.1). The Managing Member has unfettered use of all facilities and equipment 
of Edge Mobile and its Subsidiaries, and: controls the daily operations of Edge Mobile; 
determines and carries out the policy decisions of Edge Mobile, including preparing and 
filing applications with the FCC; employs, supervises, and dismisses employees of Edge 
Mobile; and is responsible for overseeing the financial operations of Edge Mobile, 
including payment of its financing obligations, and receiving moneys and profits from its 
operations (Section 6.4(c)). The Managing Member also is responsible for preparing 
annual budgets for review and approval by the Member Committee (Section 6.5). 

The Member Committee consists only of representatives of Members that hold 
Voting Interests (Section 6.2). Edge Mobile Wireless holds all of the Voting Interests in 
Edge Mobile (Section 2.2(a)). While Cingular may designate a Cingular representative 
who shall be entitled to attend all meetings of the Member Committee, that representative 
will be solely an observer, and does not have a right to vote (Section 6.2). 

l9  The Edge Mobile LLC Agreement provides that Edge Mobile Wireless and 
Cingular may create “Mirror LLCs” to hold the licenses that Edge Mobile acquires in 
Auction 58 (Section 7.1 1). This provision was designed to give the parties flexibility in 
addressing operational and other issues. No Mirror LLC has been created to date, but the 
parties anticipate that the Mirror LLC Agreements will be substantially similar to the 
Edge Mobile LLC Agreement (Section 7.1 1). Any request to assign a license from Edge 
Mobile to a Mirror LLC may require prior FCC consent. 

2o Wayne M. Perry is the controlling member of Edge Mobile Wireless. 
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As explained above, Edge Mobile Wireless controls the Member Committee. All 
operational decisions of the Member Committee, as well as virtually all other decisions, 
are made by a simple majority vote of the members of the committee (Section 6.4(b)). 
The only decisions of the Member Committee that require more than a simple majority 
vote (i.e., require approval of Cingular) involve certain investor protections set forth 
below in Section C -Investor Protections. They are patterned after investor protections 
previously found by the Commission to be appropriate in a variety of circumstances, 
including those involving Entrepreneurs. 

As set forth in Section 6.4(a), the Member Committee has the authority, by simple 
majority vote (and without the consent of Cingular), to take the following actions: 

The adoption or amendment of any operating or capital budget, subsequent 
business plan, marketing plan, financial plan, operational plan, technical plan, 
communication plan, strategic plan or any other material plan, policy, or strategy 
of Edge Mobile or any of its Subsidiaries; 

The hiring or firing of the manager(s) of the operations of Edge Mobile and its 
Subsidiaries and the setting of compensation of such Person(s); 

The hiring or firing of the key personnel for any of the Wireless Communications 
Systems of Edge Mobile or any of its Subsidiaries; 

The approval or amendment of material contracts; 

The commencement or prosecution of any material claim in a judicial proceeding 
or arbitration forum, or the settlement of any such claim against Edge Mobile or 
its Subsidiaries; 

Any transaction or series of transactions or other activities which, if carried out, 
could reasonably be expected to include in the range of possible results the 
financial performance of Edge Mobile and its Subsidiaries materially diverging 
from the then current budget or business or other plan of Edge Mobile and its 
Subsidiaries; 

Any material change in the manner in which the Business is conducted; and 

Any agreement, arrangement or understanding, written or oral, between Edge 
Mobile or any of its Subsidiaries, on the one hand, and any Committee Member or 
Afftliates thereof, on the other hand. 

b. Qualification as an Entrepreneur 

The Edge Mobile LLC Agreement expressly provides that the Members intend 
that Edge Mobile will qualify as an Entrepreneur as provided in Sections 1.21 10 and 
24.720 of the FCC’s rules (Section 8.3(a)). In addition, prior to the fifth anniversary of 
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license grant Edge Mobile Wireless is required to provide Cingular with notice before 
taking any action that could reasonably be expected to result in Edge Mobile losing its 
eligibility to hold the Auction 58 licenses (Section 8.3@)). And Edge Mobile Wireless 
and Cingular are obligated to provide each other with notice in the event that an 
occurrence or circumstance could result in Edge Mobile no longer being eligible to hold 
the Auction 58 licenses (Section 8.3(c)). 

C. Capital Contributions and Financing 

Pursuant to Section 2.2(a) of the Edge Mobile LLC Agreement, Edge Mobile 
Wireless made a $7,500.00 capital contribution to Edge Mobile, and Cingular made a 
$42,500.00 capital contribution, giving Edge Mobile Wireless 15% of the equity of Edge 
Mobile, and Cingular 85% of the equity. Pursuant to Section 2.2@) of the Edge Mobile 
LLC Agreement, Edge Mobile Wireless and Cingular made additional capital 
contributions of $5,529,060 and $31,33 1,340, respectively, to provide additional funds to 
Edge Mobile for its upfront payment (Section 2.2@)). Edge Mobile Wireless holds 100 
percent of the Voting Interests in Edge Mobile (Section 2.2(a)). 

Down payments and final payments for any Auction 58 licenses won by Edge 
Mobile will be funded by a combination of loans and capital contributions from the 
Members. For licenses that are listed in Schedule 1 of the Bidding Agreement, Cingular 
will advance 75% of the License Payment pursuant to the Promissory Note (summarized 
below), and the remaining 25% of the License Payment will be provided by capital 
contributions of Edge Mobile Wireless and Cingular, consistent with their respective 15% 
and 85% equity ownership interests (Section 2.2(c)). Licenses on Schedule 2 of the 
Bidding Agreement shall be paid for by advances to Edge Mobile from Edge Mobile 
Wireless (Section 2.2(c))?’ In addition, Section 2.2(d), which was amended on 
December 22,2004, provides that, upon request of the Managing Member, Cingular shall 
advance additional funds in accordance with the Promissory Note for, but not limited to, 
management fees, build-out and operating expenses, up to an aggregate amount which is 
based on the number of POPS covered by the Auction 58 licenses acquired by Edge 
Mobile. 

d. Transferabilitv of Interests (Article 7) 

Article 7 governs transferability of the Members’ interests in Edge Mobile. 
Commencing on the fifth anniversary of the date on which the last Auction 58 License is 
granted, Edge Mobile Wireless shall have the right to transfer all (but not less than all) of 
its interest in Edge Mobile to an independent third party (Section 7.3(a)). Edge Mobile 
Wireless must provide written notice to Cingular of such third party offer (‘Notice”), and 
within 30 days of receipt of such Notice, Cingular shall have the right to elect to purchase 
such interest (Section 7.3(c)) by matching such third party offer, under the same terms 

” In addition, the Edge Mobile LLC Agreement provides for the financing of a third category of licenses 
which are on neither Schedule 1 nor Schedule 2 of the Bidding Agreement. The parties have agreed, 
however, that there are no such licenses; accordingly, the financing provisions relating to these licenses set 
forth in the Edge Mobile LLC Agreement are inapplicable. 
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and conditions of that offer. In lieu of Cingular’s right of first refusal, Cingular may, 
within 30 days of receiving Notice of an offer by a independent third party to purchase 
Edge Mobile Wireless’ interest, elect to participate in such sale by including all (but not 
less than all) of its interests in Edge Mobile (Section 7.4(a)). These rights of f is t  refusal 
and tag-along rights are traditional minority protection provisions which the Commission 
has many times recognized, and accepted. Finally, Edge Mobile Wireless also has the 
right, but not the obligation, to put all (but not less than all) of its interest in Edge Mobile 
(or any Mirror LLC created to hold one or more Schedule la  licenses acquired by Edge 
Mobile in Auction 58)” to Cingular during a nine (9) month period commencing on the 
earliest date that any Auction 58 license may be assigned to a non-Entrepreneur (Section 
7.8(a)), at prices established in the Edge Mobile LLC Agreement (Sections 1.7 and 
7.8(g)). Edge Mobile Wireless may exercise this right unilaterally, subject only to 
obtaining FCC consent before closing, by delivering notice to Cingular (Section 7.8@)). 
Cingular also has the right, but not the obligation, to put all of its interest in Edge Mobile 
(or any Mirror LLC created to hold one or more Schedule la  licenses acquired by Edge 
Mobile in Auction 58) to Edge Mobile Wireless during a nine (9) month period 
commencing on the date on which any Auction 58 license listed in Schedule la  of the 
Edge Mobile LLC Agreement is forfeited to, cancelled, or voided by the FCC by final 
order due to the failure to comply with FCC rules, including but not limited to, 
satisfaction of the FCC’s minimum build out requirements --provided that the failure to 
comply is not caused by Cingular (Sections 7.9(a) and 1.7) -- at prices established in the 
Edge Mobile LLC Agreement (Section 1.7). Cingular may transfer its interest in Edge 
Mobile to an affiliate prior to the put exercise period, and to any third-party after the put 
exercise period (Section 7.2(a)). 

e. Other Provisions 

Under the Edge Mobile LLC Agreement, profits, losses and distributions are 
distributed in accordance with each Member’s equity interest in Edge Mobile (Sections 
3.1,3.2 and 4.1). Edge Mobile is required to maintain books and records and Edge 
Mobile Wireless, as the Managing Member of Edge Mobile, is required to produce 
annual and quarterly financial statements of Edge Mobile (Sections 5.3 and 5.4). The 
Edge Mobile LLC Agreement contemplates that Edge Mobile will enter into a 
management agreement with Edge Mobile Wireless or one of its affiliates with respect to 
the construction of its systems (Section X.l(b)). In addition, the Members are required to 
indemnify each other for breaches of their respective representations, warranties, and 
covenants as set forth in the Edge Mobile LLC Agreement (Sections 10.3 and 10.4). 
Except as expressly provided in the Edge Mobile LLC Agreement or by law, Edge 
Mobile Wireless and Cingular agree not to dissolve, terminate, or liquidate Edge Mobile, 
or to resign or withdraw as a Member (Section 9.1). The agreement contemplates 
succession of the Managing Member in the event of the death or disability of the 

22 The LLC Agreement provides that any Schedule 2 licenses granted by the FCC 
pursuant to Auction 58 will be assigned as a return of capital to Edge Mobile Wireless or 
a designated affiliate (Section 7.1 l(c)). 

FCC Form 601: Exhibit E - Page 10 of 14 



controlling member of the Managing Member, a change in control of Edge Mobile 
Wireless, or a termination of the management agreement under certain circumstances 
(Section 7.7). 

2. Promissory Note 

The Promissory Note is between Edge Mobile, as the borrower, and CWL, as the 
lender. The Promissory Note was executed in connection with the advance of funds that 
will be used to make the down payment and the final payment on the licenses Edge 
Mobile acquired in Auction 58. Pursuant to the Promissory Note, CWL shall advance 
funds to Edge Mobile for the purpose of funding Edge Mobile, including, but not limited 
to, the portion of any license payment contemplated by the Edge Mobile LLC Agreement 
to be funded by advances from CWL, operations, construction, fees due under the 
contemplated management agreement, and distributions to the Members under the Edge 
Mobile LLC Agreement. The interest rate on the advance is 16 percent per annum, 
compounded annually. Principal and interest on the advances are due in 201 1 unless 
certain events of default occur as defined in the Promissory Note. In that event, principal 
and interest become immediately due. Edge Mobile has the option to prepay any 
advances made by CWL. 

3. Guarantv and Pledae Ameement 

The Guaranty and Pledge Agreement is between Edge Mobile Wireless, as the 
Guarantor, in favor of CWL. The Guaranty and Pledge Agreement was executed in 
connection with the advance of funds that will be used to make the down payment and 
the final payment on the licenses Edge Mobile acquired in Auction 58. Pursuant to the 
Agreement, Edge Mobile Wireless guarantees full and timely payment of all advances 
made by CWL pursuant to the Promissory Note. In addition, Edge Mobile Wireless, as a 
condition to any advances made pursuant to the Promissory Note, grants CWL a first 
priority security interest in its Interests in Edge Mobile (defined as 100% of the Voting 
Interest and 15% of the Economic Interest in Edge Mobile) and all proceeds of any and 
all of the Collateral. Finally, Edge Mobile Wireless is restricted from selling, 
transferring, pledging, or otherwise encumbering or disposing of any of its Interests in 
Edge Mobile or any of the collateral except as contemplated by the Edge Mobile LLC 
Agreement. 

4. Securitv Ameement 

The Security Agreement is made by Edge Mobile, in favor of CWL. The Security 
Agreement was executed in connection with the advance of funds that will be used to 
make the down payment and the final payment on the licenses Edge Mobile acquired in 
Auction 58. Edge Mobile grants to CWL a continuing first priority security interest in 
the Collateral (described below) and any proceeds therefrom for all of its obligations 
incurred as a result of advances made pursuant to the Promissory Note. The Collateral 
includes equipment, inventory, receivables and related contracts, trademarks, patents, 
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general intangibles, and to the extent permitted by law, interests held in all FCC licenses 
and permits held by Edge Mobile. 

5.  Bidding Protocol and Joint Bidding Arrangement. dated as of 
November 30.2004, among Edge Mobile, LLC, Edge Mobile Wireless, LLC, and 
Cingula Mobile Wireless. LLC 

The Bidding Agreement among Edge Mobile, Edge Mobile Wireless, and 
Cingular governed the procedures employed by Edge Mobile during Auction 58. The 
Bidding Agreement established an Auction Committee, comprised of two members, one 
appointed by Edge Mobile Wireless and one by Cingular (Section l(a)). The Auction 
Committee had all the authority and full discretion to act on behalf of Edge Mobile 
subject to the terms of the Bidding Agreement (Section l(a)(i)). Edge Mobile’s Auction 
Committee member, Wayne M. Perry, chaired the Auction Committee and acted as the 
Bidding Manager (Section I(a)(ii)). The Bidding Manager was responsible for the 
preparation and submission of all bids on behalf of Edge Mobile in Auction 58 (Section 
lb)). Any deadlock of the Auction Committee was broken by the vote of the Bidding 
Manager (Section l(b)). 

In connection with executing the Bidding Agreement, the parties mutually agreed 
on the markets on which they would bid and set bid limits for each of the markets. Those 
markets and bid limits were incorporated in the Bidding Agreement (Schedules 1 and 2). 
Edge Mobile was required to use its best efforts to acquire only the “Target Licenses” 
(Section 2(a)). However, the Bidding Agreement permitted the Auction Committee to 
bid on licenses which were not deemed “Target Licenses” as set forth in Schedule 1 and 2 
provided that such license covered a market located in whole or in part with the footprint 
of Edge Wireless Licenses, LLC (Section 2(a)). If such license did not fall within Edge 
Wireless’ footprint, the Bidding Manager was required to first consult with the Cingular 
representative to the Auction Committee (Section 2(a)). Finally, if the Bidding Manager 
determined that it was in the best interests of Edge Mobile to exceed the bid limits set 
forth in Schedule 1, it was permitted to do so only with the consent of the Cingular 
representative to the Auction Committee (Section 2@)). 

C. INVESTOR PROTECTIONS 

Pursuant to Sections 1.21 12@)(3) and 24.709 of the FCC’s Rules, Edge Mobile 
hereby summarizes the investor protections included in Edge Mobile’s organizational and 
operational documents. 

Edge Mobile LLC Ameement 

Certain traditional investor protections have been built into the Edge Mobile LLC 
Agreement in order to protect the legitimate interests of the non-controlling member. For 
example, Section 6.4(a) requires the consent of Cingular before Edge Mobile can take the 
following actions: 
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The sale, transfer, assignment, pledge or other disposition by Edge Mobile or any 
of its Subsidiaries of any FCC license or otherwise any material portion of the 
assets of Edge Mobile or any of its Subsidiaries, other than the transfer of any 
auction license or any material assets as contemplated by the Edge Mobile LLC 
Agree men t ; 

The acquisition by Edge Mobile or any of its Subsidiaries of any FCC license 
(other than auction licenses which will be acquired as provided in the Bidding 
Agreement) or any significant asset which is not necessary for the operation of the 
business; 

The merger, combination or consolidation of Edge Mobile or any of its 
Subsidiaries with or into any other entity, the acquisition of any business by Edge 
Mobile or any of its Subsidiaries, the formation of any partnership or joint venture 
involving Edge Mobile or any of its Subsidiaries, or the liquidation, dissolution or 
winding up of Edge Mobile or any of its Subsidiaries; 

Any offering or issuance of additional voting interests or economic interests of, or 
any other securities or ownership interests in, Edge Mobile or any of its 
Subsidiaries, including, without limitation, warrants, options or other rights 
convertible into or exchangeable for voting interests or economic interests of, or 
other securities or ownership interests in, Edge Mobile or any of its Subsidiaries, 
subject to certain conditions, including Cingular’s right of first refusal; 

The repurchase by Edge Mobile or the purchase by any of its Subsidiaries of any 
voting interests or economic interests other than as provided in the Edge Mobile 
LLC Agreement; 

The payment by Edge Mobile or any of its Subsidiaries of any dividend or other 
distribution, direct or indirect, on or on account of any equity interests of Edge 
Mobile or such Subsidiary, as the case may be, now or hereafter outstanding, 
subject to certain limitations; 

The authorization or adoption of any amendment to the certificate of formation, 
certificate of incorporation, LLC agreement, bylaws, or any other constituent 
document of Edge Mobile or any of its Subsidiaries; 

The incurrence by Edge Mobile or any of its Subsidiaries, whether directly or 
indirectly, of any indebtedness for borrowed money or capital leases not in the 
ordinary course of business (other than pursuant to a promissory note included in 
the Credit Documents), subject to certain conditions; 

Except as expressly contemplated in the Edge Mobile LLC Agreement, any 
agreement or arrangement, written or oral, to pay any Member, Committee 
Member, manager, director, officer, agent or senior level employee (or member of 
the immediate family or any Affiliate of any such person) of Edge Mobile or any 
of its Subsidiaries $200,000 or more on an annual basis or in the aggregate, or any 
loan, lease, contract or other transaction with any of the foregoing Persons; 
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The making of, or commitment to make, by Edge Mobile or any of its 
Subsidiaries, any material capital expenditures not in the ordinary course of 
business, except as provided in the then current budget or business or other plan 
of Edge Mobile or its Subsidiaries; 

The initiation of any Bankruptcy proceeding, dissolution or liquidation of Edge 
Mobile or any of its Subsidiaries; 

The acceptance of additional capital contributions or approval of calls therefore; 

The hiring or firing of the independent certified public accountants or other tax 
advisor for Edge Mobile or any of its Subsidiaries, or the taking of any tax 
position or making of any tax election on behalf of Edge Mobile or any of its 
Subsidiaries; and 

The entering into any contract, agreement or understanding to do any of the 
foregoing. 

Cingular also has rights of first refusal and tag-along rights with respect to the 
sale of another Member’s interest in or the assets of Edge Mobile (Sections 7.3 and 7.4). 
This Cingular right is subject to various limitations, including the time in which the right 
must be exercised, and the price paid to the other Member of Edge Mobile with respect to 
the interests or assets being sold (Sections 7.3 and 7.4). Further, the Edge Mobile LLC 
Agreement also requires the written approval by each Member for a change to the 
permitted activities of Edge Mobile, dissolution of Edge Mobile by the agreement of both 
Members, or amendment of the LLC Agreement (Section 6.6). 
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EDGE MOBILE, LLC 

FCC Form 601: Exhibit H 
Geographic Overlap Statement 

Except as indicated in the chart below, none of the spectrum to be acquired by Edge 
Mobile, LLC (‘%dge Mobile”) as a result of FCC Auction 58 would create a geographic overlap 
with other spectrum in which Edge Mobile, or any of its affiliates or 10% or greater disclosable 
interest holders (including Cingular Wireless LLC, “Cingular Wireless”),’ has a direct or indirect 
interest (of 10% or more), either as a licensee, spectrum lessee or applicant, and that also could 
be used to provide interconnected mobile voice and/or data services. 

’ Edge Mobile is not affiliated with Cingular Wireless as that term is defined in Section 
1.21 10 of the FCC‘s rules. However, for purposes of full disclosure of spectrum overlaps, the 
disclosable spectrum holdings andor leased operations of both companies is listed in this chart 
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ETA374 IRichrnond-Petenburg. VA IRichmond City IVA I 0 30 10 1 40 
BTA376 IRonnoke. VA I AllePhnnv 0 I 30 I dfl 
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Notes 

(I) Cingulnr Wireless owns a 35.7%. non-controlling indirect interest in Edge Wireless Licenses. LLC. which is 
controlled by Wayne M. Perry, who also controls Edge Mobile. Edge Wireless Licenses, LLC holds CMRS 
spectrum in the following BTAs: Roseburg, OR (BTA385). Pocntello. ID (BTA353) and Twin Falls, ID (BTA451). 
Although this spectrum is attributnble to both Edge Mobile and Cingular Wireless under a 10% or greater ownership 
attribution standard, it is included above only for Edge Mobile in order to avoid double counting. 

(2) The above spectrum totals include spectrum that Cingular Wireless is proposing to acquire from Triton L.icense 
Newco, LLC covering the following B T k  Norfolk. VA (BTA2.34). Richmond, VA (BTA374) and Roanoke, VA 
(BTA374) SeeFCC File No. 0001963918 

(3) The nbve  spectrum totals do not include spectrum that Cingular Wireless is proposing to sell to ALLTEL 
Corporation that covers n ponion of the Oklahoma City, OK BTA (BTA329). See FCC File No. 5000JCWTCOS 
(attached to FCC File No 0001966108). 
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